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FORM D -.\_'i T T T “UNITED STATES —__OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION | | o mer e

Washington, D.C, 20549 Estimated average burden
) Hours per response....16.00

FORM D
. SECLSENNILY
NOTICE OF SALE OF SECURITIES TS
PURSUANT TO REGULATION D, —
SECTION 4(6), AND/OR il )
ATTENTION

Failure to ﬁle notice I the appropriate states will not result in a loss of the federal exemption, Conversely, rmlure to
file the appropriate federal notice will not result in a loss of an available state cxemptton unless such exemption is
Do predicated on the filing of a federal notice..
Name of OlTermg (L check if this is an amendment and name has changed, and indicate change} |
SENIOR CONVERTIBLE DEBENTURES AND WARRANTS |

Filing Under (Check box(es) that apply): { ] Rule 504 [J Rule 505 Rule 506 L] Section4(6) [ ULOE

" Type of Fllmg ' @ New Filing [[] Amendment- Ftna!

[ A. BASIC IDENTIFICATION DATA I

1. Enter the information requestcd about the issuer !
Name of Issuer. ([ check if this is an amendment and name has changed, and indicate change)

WT HOLDINGS CORPORATION |

Address of Executive Offices ) {Number and Street, City, State, Zip Codc) i

‘ '. Reom 1508, Peninsula Sqnare |

I ! 18 Hung On Street, Hunghom, Kowloon, Hong Kong

Address of Principal Business Operations (Number and Street, City, WOGE$D

(if different f'rom E,\ccutwc Offices)

[ >
Brief Description of Business M _>

RETAIL AND TRADING ]

Telephone Number
(852) 2511-3873

Telephcone Number
()

Type of Business Organization TAOMSON ]
= corporauon | [ timited partnership, already formed  FINANIDHsr (please specify): limited liability
Pl ! company '
] business lrLst’ ; [ limited partnership, to be formed |
o Month Year |
Acmnl or E.sumale‘d Date of Incorporation or Organization: [ 0 | 8 | [ 92 | 7 ] [ Acual ] Estimated
Jurisdiction of* [ncorpornnon or Organization: (Enter two-letter U.S, Postal Service abbreviation for
State: .
[T ~ CN for Canada; FN for other foreign jurisdiction) I E E
GENERAL INSTRUCTIONS |
Federal:

|
Who Must File: 'AH issucrs meking an offering of sccurilics in reliance on an excrnption under chu!aho’n D or Scction 4(6), 17 CFR 230.50)
etseq. or 15U, S CI774(6). :
When to File: A: notice must be filed no later than 15 days after the first sele of securities in the offering. A notice is deemed filed with the
U.S. Securities and Exchangc Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if reccived
at that address aftcn 'the date on which it is due, on the date it was mailed by United States registered or ccmt‘ ed mail to that address.

{
Where 1o Fife: U 5. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Requii ed Five {5) copies of this notice must be filed with the SEC, one of which must be manulally signed. Any copies not manually
signed must be photocoplcs of the manually signed copy or bear typed or prmted signatures.

|
Information Requ:red A new filing must contain all information 1cqucslcd Amendments need only reporl the name of the issuer and
offering, any changcs thereto, the information requested in Part C, and any material changes from the information prcwously supplied in
Parts A and B. Part E and the Appendix need not be filed with the SEC.
Filing Fee: 'I'hcrc IS nofederal fi filing fee.
State: I
This notice shall be-used to indicate reliance on the Unifonm Limited Offering Exemption (ULOE) for sales of securities in thosc states that
have adopted ULOE and that have adopted this form. Issuers retying on ULOE must file a sepavate notice with the Securities Administrator
in each state whc':re sales are (o be, or have been made. [f a state requires the payment of a fee as a prccondmon to the claim for the
cxemption, a l'cc in lhc proper amount shall accompany this form. This notice shall be filed in the app:opnalc states in accordance with state
law. The Appcndlx to ﬂ'\ls notice constitutes a part of this notice and must be completed.
Pl .
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B A. BASIC IDENTIFICATION DATA

2. Enter the 1:1formauon requested for the following:

Each p| amoter of the issuer, if the issuer has been organized wﬂhm the past five years;

3
Each bcncl‘ cial owner having the power to vote or dispase, or direct the vote or disposition of, 10% or more of a class of cquity

i
sccurities of the i issuer; !

| . . . ..
Each exccutive officer and director of carporate issuers and of corporate general and managing partners of partnership issuers; and

Each general aiid managing partner of partnership issuers.

Check Box(cs) lzl;ml tApply: ] Promoter {3 Beneficial O Executive < Dlireclor

oy . Owner , Officer

O General and/or
Managing Partner

Full Namc (Last’ namc i"rs! if individual) ‘
Yue, Alex Chun Shan ,

Business or Resndence AddlcSS (Number and Street, City, State, Zip Codc) . l
Room 1508, Penmsu!a Square. 18 Hung On Street, unghom, Kowloon, Hong Kong

Check Box(és)tﬁal Jf\ppl'y: 7 Promoter [ Beneficiat .- [X Executive X l?ireclar

Qwner Officer

O General and/or
Managing Partner

Full Name (Last name f'rsl ifmdmdual)

¢
j

Tsol, Ricky Kee Kvwong, :

Business or Rem?cnpe Address (Number and Strect, City, State, Zip Code) \
Room 1508, Peninsula Square, 18 Hung On Street, Hunghom, Kowlaon, Hong Kong

Check Box(es) that :;Appl)’f: 1 promoter O Beneficiat .+ [X Executive X Director
i

| Owner Officer

[

[] General and/or
Managing Pariner

Leung; Danny Sau Kwong

Full Name (Last i’mm;e first, if individual) : l
t

Business or Rcs:dence Address {Number and Street, City, State, Zip Code) ‘
Room 1508, Pcninsula Square, 18 Hung On Street, Huaghom, Kowloon, Hong Kong |

Check Box(es) that Apply: J Promoter [0 Bencficial J Exccutive 1 birector

fi : Owner Officer

() General andfor
Managing Partner

Full Name (Last namlc f'rst if individual) ' .
Wong, Albert Chi Wai |

Business or Resndence Addrcss (Number and Street, City, State, Zip Codc)
Room 1508, Peninsula Square, 18 Hung On Street, Hunghom, Kowloon, Hong Kong

|
1

Check Box{es) thgt A;pply {J Promoter [J Beneficial 1 Executive B Director

i " Owner Officer

[ General andfor
Mansging Partner

Full Name (Last riame first, if individual)
Yeung, Anita Méi Kam

|
i

Business or Resid‘ench Address (Number and Street, City, State, Zip Code}
Room 1508, Peninsula Sduare, 18 Hung On Street, Hunghom, Kowloon, Hong Kong

Check Box(es) thé;l A‘pp!y:I [ Promoter ] Beneficial [0 Executive X Director

P ' Owner i Officer

{1 General and/or
Managing Partner.

‘Full Name {Last name first, if individual)

Shek, Cary Pui Yec ! :

L

Business or Remdencc Address {Number and Street, City, State, Zip Code)
Room 1508, Penmsula Squa:e, 18 Hung On Street, Hunghom, Kowloon, Hong Kong

(Use blank sheet, or copy and use additional copies of this sheet, as ncccssz'iry)




¥ B. INFORMATION ABOUT OFFERING

!
i
I

i. Hasthei :ssucr sold or docs the issuer intend to sell, to non- accrcdttcd investors in this offering?.c.ctiiicicinninnnnne

| Answer also in Appendix, Column 2, if filing under ULOE

2. What is the mmlmum investmment that will be accepted from any individual?

b
3. Does the ofTerin‘g pcn'ni: joint ownership of a single unit? ..

Yes ~ No
0 &
N/A
Yes No
&® 0

4. Enter the mformallon requested for each person who has been or will be paid or given, directly or indirectly, any
commission ‘ot 51m|[ar remuneration for solicitation of purchasers in connection with sales of sccur:tlcs in the
offering. Ifa peulson to be listed is an associated person or agent of a broker or dealer registered wnh the SEC and/or
with a state: or states; list the name of the broker or dealer. If more than five (5) persons to be listed are associated
persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

‘

- Full Name (Last name ﬁqst, if |n_d1v1dua!)
Propper, Kerryn

Business or Rcsndcnce Address (Number and Street, City, State, Zip Code)
17 State Street, Suite 1610, New York, NY 10004

Name of Associated Broker or Dealer
Chardan Capltn! Markets, LLC

States in Wh:ch Pcrson Listed Has Solicited or Intends to Solicit Purchasets
I

{Check “Al Siqtcs‘-‘ or chcck individual States}h. oo, SO S O All States
. ! . . N
[AL] [AK]| " [AZ] [AR] [CAIX [CO] [CT) [DE] [DC] [FL]! [GA} [HI] [
(1L (IN] I (1A) [KS) [KY] (LA] (ME] - [MD]  [MA]  [M]] (MN}  [MS}  [MO]
IMTNEJ[ INV)INH) @D INM) O NYIXINC) (ND)[OH)  [OK] [OR} - [PA]
[RI] [SC]. i [SD] [TN} (TX] [UT] fv) [VA] [WA] _[wv]  [WI] [(WY] {PR]
Full Name (Last n name first, if individual)
Wong, David Yl : |
Business or Residence Address (Number and Street, City, State, Zip Code)
405 Lexington Avc:luc, New York, NY 10174
Name of Associated Broker or Dealer ?
Maxim Group, LLC !
States in Which I‘T{ers@m Listed Has Solicited or Iatends to Solicit Purchasers
(Check “All Sta}ies"i or cimeck I0AIVIAUAY SEALES}...cvcriririiiir it s eas s s sss e e s some e apase e me e nnen O Atl States
: 1 :
(AL] [AK) ¢ | [AZ] [AR] [CA]X [CO] [CT] [DE] (DC] (FL} [GA] (HI] (1D}
(1L} {iN] &, [1A] (KS] [KY] [LA] [ME] (MD] [MA] [M] [MN] [MS] [MO]
(MT)  (NEVL[INV) O [NH) D) NM)C NYIXONCJ[NDI O] [OK]  [OR]  [PA]
(R (SC - _[8PB] [TN] {TX] [uT) (VT [VA] [(WA] __[wv]  [Wh [(WY] [PR]
Full Name (Last r:ame first, if individual) l '
! .
|
Business or Rcmdf:ncc Address (Number and Street, City, State, Zip Code)
Name of Assomatlcd Broker or Dealer ‘
States in Which Pérson L;;tcd Has Solicited or Intends to Solicit Purchasers
P
(Check “All States" or chcck IIVIAUAT SIAIEEY 1ttt eerse e reeessereesresesessmssesseassesesssssssssssseesesesentessemammsede oo ieeesassen O All States
[AL] [AK] ‘[Aé} [AR] [CA] [CO] (CT] [DE] (DC) [FL]}  [GA] (HI] (1D}
[IL] {IN]. ¢ [1A) [KS] [KY] {LA] {ME] {MD] [MA] (MI] {MN] [MS] {MO]
[MT] [NE] - [NV] [NH] [NI] [NM] [NY] (NC] [ND] [OH] {OK) [OR] [PA]
[R]] [SC] [SDJ [TN] [TX] (¥n [VT] [VA] [WA] [Wv¥h _{wi [WY]  [PR]

|
X
|
|

g
-

(Use blank sheet, or copy and use additional copies of this sheet, as neccss'ary)
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i . C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4.

i : .

i. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box (X and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.

'

!
Type of Sec!urit)'ul

chl!“
Equity— Wan-a_n:ts to purchase Common Stock

[J Preferred (sce below,
Convertible Securities)

' . [ commen

Convertible Sccuritiies |

Partnership [mercsts

Otker (Spcmry ). [SEMOR CONVERTIBLE NOTES]

Total
; 1

Preraasiveas

| Answer also in Appendix Column 3, :ff"lmg under ULOE,

Enter the numbcr of accredited and non-accredited investors who have purchased securities in this
offering andllhe aggregate doilar amounts of their purchases.
indicate the numbCr of persons who have purchased sccurities and the aggrcgate dollar amount of

For offerings under Rule 504,

their purchnscs on the; lolal lines. Enter “0” if the answer is “none™ or “zero.’

1

! \ .
Accrcdircd Invcslors

Non- accwdncd Invcstors

Total (for t'lmgs under Rule 504 only)
I

Answer a!so in Appcndlx Column 4, if filing under ULOE,

!

. if this fiting i ls for an off'm ing under Rule 504 or 505, cnter the mf‘ormallon requested for all
securities so]d‘ IJy the issuer, to date, in offcrmgs of the types indicated, in the twelve (12)
months prior io the first sale of sccuritics in this offering. Classify securities by type listed in

Part C - Qucst‘x‘on}l
Type ofolf[fering '

Rule 505 ; :i

a. Fumnish a slalcmcnl of ali expenses in connection with the issuance and distribution of the
seeurities in this oﬂ‘ermg Exclude amounts relating solely to organization expenses of the issuer.
The mformauan(nmy be given as subject to future contingencics. IF the amount of an expenditure is
not known, furmsh an estimate and check the box 10 the left of the estimate.

Transfer Agem‘ ] Fcics
Printing and Engraving Costs
Legal Fees (for issuer's counsel)

Accoummg Fees ...

Engmccrmg Fees...

Sales Commlssmns (spccnfy finders® fees separately)(if placement agents are engaged) '

Other Expenscs (identify) — Investor's Counsel Fees

; | .
-
j 4
b :
' .
|
oot
I

Ag;gregate Amount Already
Offering Price Sold
$ $ 0
s ! s 0
$ N/A S N/A
s 0 s 0
S | 3069895 5 3,069,895
s | 3069895 § 3,069,895
Aggrcgate
| Number Dollar Amount
Investors Of Purchasces
14 S 3,069,895
| o N/A
L0 N/A
|
)
Type of Dollar Amount
Sccurity Sold
|
|
|
|
|
| O s 0
! s 0
i ® S 60,000
O s 0
o o s
! B s 199,543
! K] s 40,000
\ K s 299,543
I
i
!
|




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCELEDDS
o} |
b. Enter the difference between the aggregate offering price given in response to Part C - Quesuon | and
total expenses fumished in response to Part C — Question 4.a. This difference is the “adjusted gr oss procecds s 2,770,35
B0 LD ISSUET, L. iuiririiesssessssmesstssissersaessoee s esemseet et ean et e se e et am e s msaE £t samteeeeratseara £ ee s ReAeraatsee Rt Rt SRt a s R eas e e e h e et ene

S. Indicate below thc amount of the adjusted gross proceeds to the issuer-used or proposed to be used for each of
the purposes shown. 1f the amount for any purpose is not known, furnish an estimatc and cheek' {the box to
the left of the cstimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer
set forth in rcsponse; to Part C — Question 4.b. above. ‘

‘ [
Payments to

Officers,
: Directors & Payments To Other
! :Afﬁliatcs
Salarics and fees 0O s 0 s 0
Purchasc of real cstale ......................................................................................................... 7 s | 0 O s 0
Purchase, rental or lcasn_ng and instaltation of machinery and equipmente e, L1 $ | 0 O s 0
Construction or leasing of plant buildings and facilitics........ccoovorvnioriiiiee 0 s ¢ O s 0
Acquisition of other businesses (including the value of securitics involved in this |
Offering that may bé used in exchange for the assets or sccuritics of another issuer i
PEESUANE 10 8 INCFECTY 111evees.eeeeeesvosssesessssessssessesessessssoesssesssseesessesasssmcsneessessossosasesosersenreons I 0 s 0
Repayment of indebIedness ... s s ] ! 0O s 0
Working capital (includes product licensing and advertising and marketing) O | & s 2,770,3
Onher (specify): ' 3
i
i : i D $ | 0 O 0
T I A T L O F M s l‘ 0 X s 2,770,3.
Total Payments Listed (column 1otals added).......ooooveiniiniiineie e ‘, ] 8 2,770,352

D. FEDERAL SIGNATURE |

The issucr has duly caused this notice to be signed by the undersigned duly authorized person. If tlns notice is filed under Rule 505, the fi
signature constilutes an lunclertakmg by the issuer to fumish to the U.S. Securities and|Exchange Commlss:on, upon written request of its ¢
information fumished by the issuer to any non-accredited investor pursuant to paragra 2) of Rulc 502.

Issuer (Print or Type)
WT HOLDINGS COR[l’ORATION

\( ‘ Date
October 06, 2006

Name of Signer (Print or Type) itlc of Sigies.(Pyint or Type)

RICKY KEE KWONG TSO1 CHIEF EXECUY1VE OFFEICER

—

1

' ATTENTION
Intentional m:sstatements or omissions of fact constitute federal criminal v:olanons (See 18 U.S.C. 1001)




———

I ) E. STATE SIGNATURE ]

1,

s any party dcscnbcd in 17 CFR 230.262 prescmly subJect to any of the disqualification prows:olns of such rule? Yes No

o =

l : |
111 L Sec Appendix, Column §, for state response. ,
| - .

. The tmdemgucd issuer hereby undertakes to furnish 16 any state administrator of any state in wh:ch this not:cc is filed, a notice on Form

D (17 CFR 239.500) at such limes as required by state law.
r| | '

. The undcrsagncd issucr hereby undertakes to furnish to the state administrators, upon written request, information fumlshcd by the issuer

to offerces, | | o |
| .

. The undcrslgned issuer represents that the issuer is familiar with the conditions that must be sallsfcd 10 be entitled to' the Uniform Limited

Offering Excmpt:on (ULOE) of the state in which this notice is filed and understands that the issucr claiming the availability of this
exemption has the burdcn of establishing that these conditions have been satisfied.
Ji |

The issuer has read this notification and knows- the contents to be true and has dyly caused this notice to be signed on its behalf by the
undersigned duly aulhonzed person.
I

Issuer (Primt or Type)

: |
' - { Signature ( Date
WwT HOLDINGS CORrORATION . N y “\ October 06, 2006
zl | ' 1
? -
r
|

Name of Signer (Print or Type) . Title of ng‘n?r‘fPrilﬁ‘pr Type)
RICKY KEE lI{“{ONG TSOI '} CHIEF EXECUTIVE OFFICER
l .
| '
o
Instr uction: !

Print the name ahd title of the signing representative under his signature {or the state portion of this form. Ome copy of every notice on Form
D must be manually s:gncd Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures,

.l‘l
Sl
i
l

; .
B
|




i
I APPENDIX |
o |
! 1 . |
1 bl 3 I 5
- Disqualification
L . Type of security under State ULOF,
“l Intend to sell to and apgregate (if yes, attach
l! non-accredited offering price Type of investor and explanation of
invi:sto'r's in State offered in state Amount purchased in State waiver granted)
(Part B Item 1) | (Part C - Item 1) (Par€ C — Item 2) | (Part E — Item 1)
} 1 : Number of Number of
| E Accredited Non-
State !Yes No Investors Amount Accredited | Amount Yes No
L Investors
o
AL [ |
— ” T
AK P ' t
Az | |
[ |
AR L |
CA j | X -Cou\'crllble Notes 3 ! $1,500,000 0 g X
. . . $1,500,000
* 1
CO - |
cr | | |
—
DE o Co
P ~
DC L |
GA P |
HI i, |
. ‘ I" I ] |
1D S |
1j \ t
L i |
N . |
A ]




APPENDIX

$870,000

1 e 3 5
iy Disqualification
i Type of security under State ULOE
Intend to sell to and aggregate (if yes, attach
t non-accredited offering price -Type of investor and explanation of
‘investors in State offered in state Amount purchased in State waiver granted)
'(Part B—Item 13 | (PartC—ltem 1) (PartC~Item2) | (Part E — Item 1)
N | h : . Number of Number of .
o Accredited Non- | .
State ‘f Yes No Investors Amount Accredited Amount Yes No
0o . Investors!
/-
MO | *I
MT a | |
/- !
NE | i
NV [ |
N R |
N B |
NM b |
Ll ]
NY j: | X Convertible Notes 8 $870,000 "0 } 0 X
!




